PROFESSIONAL SERVICES CONTRACT
THIS CONTRACT is between the Office of the Indiana Attorney Generd (hereinafter the' State')
and Crowe Chizek and Company, LLC, whoseaddressis 70 West Madison Street, Suite 700
Chicago, Illinois 60602-4903 (hereinafter " Contractor").

WITNESSETH

WHEREAS, the State requires investigatory servicesin Cause No. 49C01-0510-MI-3859; and

WHEREAS, the Contractor has specialized knowledgeand expertisein providing the services nesded by
the State and is willing to providesuch services.

NOW THEREFORE, in consideration of the premises and the mutual promises herein contained, it is
agreed by and between the State and Contractor as follows:

1. Dutiesof Contractor. Contractor shall provide consulting servicesand review of workpapers
with membersof the State relating to work performed in support of the investigative report dated
January 31, 2005 for the Gary Urban Enterprise Association and testimony as it relatesto this
report. Contractor will review thedocumentsthat are made availableto them by the State and
advisethe State as soon as possibleif additional documents are necessary. Thereafter, Contractor
shall beavailableto assist with an evaluation of additional documents submitted and perform
additional calculations. Contractor isalso prepared to eval uate opinions expressed or reports issued
by other consultantsor expertsand to assist the State with its preparationfor taking relevant fact
and/or expert depositions. Contractor may perform economic, industry and accounting research to
support their analysis or conclusons. Contractor will provideadviceas requested on businessand
financia matterswithin their expertiseand, if requested, an expert witness report and testimony at
trial or other proceedings. However, until the Stateso requests, Contractor's services will bethose
of alitigation consultant and not a testifyingexpert. Contractor shall execute its responsibilities by
followingand applying the highest professiona standards.

2. Condgderation. Contractor shall be pad at the hourly rates of.:

Mari Reldy. Partner $ 300
Other Executives $275 - $395
Senior Managersand Managers $175- $275
Staff Consultants $45 - $175
Paraprofessionals $60 - $95

The maximum amount payable under this Contract shall not exceed ten thousand dollars ($10,000.00).
Contractor shall submit monthly invoicesto the State showing with particularity the date and description
of theservices rendered. Contractor is to be rembursed for mileage, lodging, meals and other approved
expenses at the state rate.

3. Term. ThisContract isfor a period of one (1) year beginning on October 1, 2005 and ending on
September 30, 2006. It may be renewed or extended only by written agreement.

4. Accessto Records. TheContractor and its subcontractors, if any, shall maintainall books,

documents, papers, accounting records, and other evidence pertaining to al costs incurred under this
Contract. They shall makesuch materials availableat their respective officesat al reasonabletimes
during this Contract term, and for three (3) yearsfrom the date of fina payment under this Contract,



for inspection by the State or its authorized designees. Copiesshall befurnished at no cost to the
State if requested.

5. Assignment; Successors. TheContractor bindsits successorsand assigneesto al thetermsand
conditions of this Contract. The Contractor shall not assign or subcontract the whole or any part of
this Contract without the State's prior written consent. The Contractor may assign itsright to
recelve payments to such third parties as the Contractor may desire without the prior written consent
of the State, provided that Contractor gives written notice (includingevidence of such assignment) to
the State thirty (30) daysin advanceof any payment so assgned. The assgnment shall cover al
unpaid amounts under this Contract and shall not be made to more than one party.

6. Audits. Contractor acknowledgesthat it may be required to submit to an audit of funds paid
through this Contract. Any such audit shall be conducted in accordancewith IC 5-11-1, et. seg. and
audit guidelines specified by the State.

7. Authority to Bind Contractor. Thesignatory for the Contractor representsthat he/she has been
duly authorized to execute this Contract on behdf of the Contractor and has obtained all necessary
or applicableapprovalsto make this Contract fully binding upon the Contractor when his/her
signatureis affixed, and certifiesthat this Contract is not subject to further acceptance by Contractor
when accepted by the State.

8. Changesin Work. TheContractor shall not commence any additional work or changethe scope
of thework until authorized in writing by the State. No claim for additional compensation shall be
made in the absenceof a prior written approval executed by all signatories hereto.

9. Compliancewith Laws.

A. The Contractor shall comply with all applicablefederal, state and loca laws, rules, regulations
and ordinances, and al provisions required thereby to be included herein are hereby incorporated by
reference. The enactment of any state or federd statute or the promulgation of rulesor regulations
thereunder after execution of this Contract shall be reviewed by the State and the Contractor to
determinewhether the provisionsof this Contract require formal modification.

B. The Contractor and its agentsshall abide by dl ethical requirementsthat apply to persons who
have a business relationship with the State, as set forth in Indiana Code § 4-2-6 & seq., the
regulations promulgated thereunder, and ExecutiveOrder 04-08, dated April 27,2004. If the
contractor is not familiar with theseethical requirements, the contractor should refer any questions to
the State Ethics Commission, or visit the State Ethics Commission website at
<<<http://www.in.gov/ethics/>>>. |If the Contractor or its agents violate any applicable ethical
standards, the State may, in its solediscretion, terminate this Contract immediately upon notice to
thecontractor. In addition, the Contractor may be subject to penaties under Indiana Code § 4-2-6-
12

C. TheContractor certifies by entering into this Contract, that neither it nor its principal(s) is
presently in arrears in payment of its taxes, permit feesor other statutory, regulatory or judicially
required paymentsto the State. The Contractor agrees that any paymentscurrently due to the State
may be withheld from paymentsdue to the Contractor. Additionaly, further work or payments may
be withheld, delayed, or denied and/or this Contract suspended until the Contractor is current in its
paymentsand has submitted proof of such payment to the State.

D. The Contractor warrantsthat it has no pending or outstandingcriminal, civil, or enforcement
actions initiated by the State, and agrees that it will immediately notify the State of any such actions.
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During the term of such actions, Contractor agrees that the State may delay, withhold, or deny work
under this Contract and any supplementsor amendments.

E. If avdid dispute exists as to the Contractor's liability or guilt in any action initiated by the State
or its agencies, and the State decides to delay, withhold, or deny work to the Contractor, the
Contractor may request that it bealowed to continue, or receivework, without delay. The
Contractor must submit, in writing, a request for review to the Indiana Department of
Adminigtration (IDOA) following the procedures for disputes outlined herein. A determination by
IDOA shdll be binding on the parties.

F. Any payments that the State may delay, withhold, deny, or apply under this section shall not be
subject to pendty or interest under IC 5-17-5.

G. The Contractor warrantsthat the Contractor and its subcontractors, if any, shall obtain and
maintain al required permits, licenses, and approvals, as well as comply with al hedlth, safety, and
environmental statutes, rules, or regulationsin the performanceof work activitiesfor the State.
Failureto do so may be deemed a material breach of this Contract and groundsfor immediate
terminationand denial of further work with the State.

H. The Contractor affirmsthat it is properly registered and owes no outstanding reports with the
Indiana Secretary of State.

I. Contractor agrees that the State may confirm, at any time, that no liabilities exist to the State,
and, if such liabilitiesare discovered, that State may bar Contractor from contracting with the State
in the future, cancel existing contracts, withhold paymentsto setoff such obligations, and withhold
further paymentsor purchases until the Contractor is current in its paymentson its liability to the
State and has submitted proof of such payment to the State.

J. Asrequired by IC 5-22-3-7:

(1) theContractor and any principalsof the Contractor certify that (A) the Contractor,
except for deminimis and nonsystemeatic violations, has not violated thetermsof (i) IC 244.7
[Telephone Solicitation Of Consumers), (ii) IC 24-5-12 [Telephone Solicitations] , or (iii) IC 24-5-
14 [Regulation of Automatic Dialing Machines] in the previous three hundred sixty-five (365) days,
even if 1C 24-4.7 is preempted by federa law; and (B) the Contractor will not violatethe terms of
|C 24-4.7 for the duration of the Contract, even if IC 24-4.7 is preempted by federal law.

(2) The Contractor and any principalsof the Contractor certify that an affiliateor principa
of the Contractor and any agent acting on behdf of the Contractor or on behaf of an affiliate or
principal of the Contractor: (A) except for de minimis and nonsystemeatic violations, has not violated
theterms of 1C 244.7 in the previous three hundred sixty-five (365) days, even if IC 24-4.7 is
preempted by federal law; and (B) will not violate thetermsof IC 24-4.7 for theduration of the
Contract, even if IC 24-4.7 is preempted by federal law.
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10. Condition of Payment, All services provided by the Contractor under this Contract must be
performed to the State's reasonable satisfaction, as determined at the discretion of the undersigned
State representativeand in accordance with all applicable federal, state, loca laws, ordinances,
rules, and regulations. The Stateshall not be required to pay for work found to be unsatisfactory,
inconsistent with this Contract or performed in violation of any federal, state, or local statute,
ordinance, ruleor regulation.

11. Ownership of Documents and Materials. All documents, records, programs, data, film, tape,
articles, memoranda, and other materialsnot developed or licensed by the Contractor prior to
execution of this Contract, but specifically developed under this Contract shall be considered* work
for hire" and the Contractor transfers any ownership claim to the State and all such materials will be
the property of the State. Use of these materials, other than related to contract performance by the
Contractor, without the prior written consent of the State, is prohibited. During the performanceof
this Contract, the Contractor shall be responsiblefor any loss of or damage to these materials
developed for or supplied by the State and used to develop or assist in the services provided herein
whilethe materialsare in the possession of the Contractor. Any loss or damage thereto shall be
restored at the Contractor's expense. Full, immediate, and unrestricted access to the work product
of the Contractor during the term of this Contract shall beavailable to the State.

12. Confidentiality of State Information. The Contractor understandsand agrees that data,
materials, and information disclosed to Contractor may contain confidential and protected data. The
Contractor covenantsthat data, material, and information gathered, based upon, or disclosed to the
Contractor for the purpose of this Contract, will not be disclosed to or discussed with third parties
without the prior written consent of the State.

13. Conflict of Interest.
A. Asused in this section:
"Immediatefamily means the spouse and the unemancipated children of an individual.
"Interested party,” means.
1. Theindividua executing this Contract;
2. Anindividua who has an interest of three percent (3%) or more of Contractor, if Contractor
isnot an individual; or
3. Any member of theimmediatefamily of an individual specified under subdivision 1 or 2.
"' Department" means the Indiana Department of Administration.
" Commission" means the State Ethics Commission.

B. The Department may cancel this Contract without recourse by Contractor if any interested party
isan employeeof the State.

C. The Department will not exerciseits right of cancellation under section B, above, if the
Contractor gives the Department an opinion by the Commission indicating that the existence of
this Contract and the employment by the State of the interested party does not violateany statute
or rulerelating to ethical conduct of State employees. The Department may take action,
including cancellation of this Contract, consistent with an opinion of the Commission obtained
under this section.

D. Contractor has an affirmative obligation under this Contract to discloseto the Department when
an interested party isor becomes an employeeof the State. The obligation under this section
extendsonly to thosefacts that Contractor knows or reasonably could know.



14. Debar ment and Suspension.

A. TheContractor certifies, by entering into this Contract, that neither it nor its principals nor any
of its subcontractors are presently debarred, suspended, proposed for debarment, declared indigible,
or voluntarily excluded from entering into this Contract by any federal agency or by any department,
agency or political subdivision of the State. Theterm "' principa™ for purposes of this Contract
means an officer, director, owner, partner, key employee, or other person with primary management
or supervisory responsbilities, or a person who hasa critical influenceon or substantive control
over theoperations of the Contractor.

B. The Contractor certifiesthat it has verified the suspension and debarment status for al sub-
contractors receiving funds under this Contract and shall be solely responsible for any paybacks and
or pendtiesthat might arise from noncompliance. Contractor shall immediately notify the State if
any sub-contractor becomesdebarred or suspended, and shall, at the State's request, take dl steps
required by the Stateto terminatework done by the subcontractor pursuant to this Contract.

15. Default by State. If the State, sixty (60) days after receipt of written notice, failsto correct or
cureany breach of this Contract, then the Contractor may cancel and terminatethis Contract and
collect al moniesdue up to and includingthe dateof termination.

16. Disputes.
A. Should any disputesarise with respect to this Contract, the Contractor and the State agree to act
immediately to resolvesuch disputes. Timeis of theessence in the resolution of disputes.

B. The Contractor agreesthat, theexistence of a dispute notwithstanding, it will continue without
delay to carry out dl its responsbilities under this Contract that are not affected by the dispute.
Should the Contractor fail to continueto perform its responsibilities regarding all non-disputed work,
without delay, any additional costs incurred by the State or the Contractor as a result of such failure
to proceed shall be borne by the Contractor, and the Contractor shall make no claim within ten (10)
working days following notification in writing by either party of the existenceof a dispute, then the
following procedureshall apply:

1. The partiesagree to resolvesuch mattersthrough submission of ther disputeto the
Commissioner of the Indiana Department of Administration. The Commissioner shall reducea
decison to writing and mail or otherwise furnish a copy thereof to the Contractor and the State
within ten (10) working days after presentation of such disputefor action. The Commissioner's
decison shall befina and conclusive unlesseither party mails or otherwisefurnishesto the
Commissioner, within ten (10) working days after receipt of the Commissioner's decision, a written
appeal. Within ten (10) working days of receipt by the Commissioner of a written request for
appeal, thedecision may be reconsidered. If no reconsideration is provided within ten (10) working
days, the parties may mutualy agree to submit the dispute to arbitration for a determination, or
otherwise the disputemay be submitted to an Indiana court of competent jurisdiction.

2. The State may withhold paymentson disputed items pending resolution of the dispute.
The unintentional nonpayment by the State to the Contractor of oneor moreinvoices not in dispute
in accordance with theterms of this Contract will not be causefor Contractor to terminate this
Contract, and the Contractor may bring suit to collect these amounts without following the disputes
procedure contained herein.

17. Drug-Free Workplace Certification. The Contractor hereby covenants and agrees to makea
good faith effort to provideand maintain a drug-free workplace. The Contractor will give written
noticeto the State within ten (10) days after receiving actual noticethat the Contractor or an
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employeeof the Contractor has been convicted of a criminal drug violation occurring in the
Contractor's workplace.

Falsecertification or violation of this certification may result in sanctions including, but not limited
to, suspension of contract payments, termination of this Contract and/or debarment of contracting
opportunities with the State for up to three(3) years.

In addition to the provisions of the above paragraphs, if thetotal contract amount set forth in this
Contract is in excess of $25,000.00, Contractor hereby further agrees that this contract is expressy
subject to the terms, conditions, and representationsof the following certification:

This certification is required by Executive Order No. 90-5, April 12, 1990, issued by the Governor
of Indiana. Pursuant to its delegated authority, the Indiana Department of Administration is
requiringtheinclusionof thiscertificationin al contractsand grantsfrom the State in excess of
$25,000.00. No award of a contract shall be made, and no contract, purchase order or agreement,
the total amount of which exceeds $25,000.00, shall bevalid, unlessand until this certification has
been fully executed by the Contractor and madea part of the contract or agreement as part of the
contract documents.

The Contractor certifies and agrees that it will providea drug-freeworkplace by:

A.

Publishingand providingto dl of its employeesa statement notifying them that the unlawful
manufacture, distribution, dispensing, possessionor use of a controlled substanceis prohibited
in the Contractor's workplace, and specifying the actions that will be taken against employees
for violationsof such prohibition;

Establishinga drug-freeawareness program to inform it's employeesof (1) thedangersof drug
abuse in the workplace; (2) the Contractor's policy of maintaininga drug-freeworkplace; (3)
any availabledrug counseling, rehabilitation, and employee assistance programs; and (4) the
pendties that may beimposad upon an employeefor drug abuse violations occurring in the
workplace;

Notifyingal employees in the statement required by subparagraph (A) above that as a condition
of continued employment, the employeewill (1) abide by the termsof the statement; and (2)
notify the Contractor of any criminal drug statute conviction for a violation occurringin the
workplace no later than five (5) days after such conviction,

Notifying in writing the State within ten (10) days after receiving notice from an employee under
subdivision (C)(2) above, or otherwisereceiving actual notice of such conviction;

Within thirty (30) days after receiving notice under subdivision(C)(2) aboveof a conviction,
imposing the following sanctions or remedia measures on any employeewho is convicted of
drug abuse violations occurring in the workplace: (1) taking appropriate personnel action against
the employee, up to and including termination; or (2) requiringsuch employeeto satisfactorily
participatein a drug abuse assistanceor rehabilitation program approved for such purposesby a
federal, state or local hedlth, law enforcement, or other appropriate agency; and

Makinga good faith effort to maintain a drug-free workplace through the implementation of
subparagraphs(A) through (E) above.

18. ForceMajeure. In theevent that either party is unableto perform any of its obligations under
this Contract or to enjoy any of its benefitsbecause of natural disaster or decrees of governmental
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bodies not the fault of the affected party (hereinafter referred to as a'* Force Majeure Event™), the
party who has been so affected shall immediately give noticeto the other party and shall do
everything possibleto resume performance. Upon receipt of such notice, all obligationsunder this
Contract shall be immediately suspended. |f the period of nonperformance exceeds thirty (30) days
from the receipt of noticeof the Force Majeure Event, the party whoseahility to perform has not
been so affected may, by giving written notice, terminatethis Contract.

19. Funding Cancellation. When the Director of the State Budget Agency makesa written
determinationthat funds are not appropriatedor otherwiseavailableto support continuation of
performanceof this Contract, this Contract shall be canceled. A determination by the Budget
Director that funds are not appropriated or otherwiseavailableto support continuation of
performanceshall befina and conclusive.

20. Governing Laws. This Contract shal be construed in accordance with and governed by the
laws of the Stateof Indianaand suit, if any, must be brought in the State of Indiana.

21. Indemnification. The Contractor agreesto indemnify, defend, and hold harmless the State, its
agents, officers, and employees from all claimsand suitsincluding court costs, attorney's fees, and
other expenses caused by any act or omission of the Contractor and/or its subcontractors, if any, in
the performanceof this Contract. The State shall not provide such indemnification to the
Contractor.

22. Independent Contractor. Both parties hereto, in the performance of this Contract, shall act in
an individua capacity and not as agents, employees, partners, joint venturersor associates of one
another. The employeesor agentsof one party shall not be deemed or construed to be the employees
or agentsof the other party for any purposeswhatsoever. Neither party will assume liability for any
injury (including death) to any persons, or damageto any property, arising out of the acts or
omissions of the agents, employeesor subcontractorsof the other party.

The Contractor shall be responsiblefor providing all necessary unemployment and workers
compensationinsurancefor the Contractor's employees.
indemnify the State under this contract shall not be limited by the insurancerequired in this Contract.

Any and all photo identification, badgesor official officeinsignia provided to Contractor areto be
usad in the furtherance of official investigations being conducted by the Office of Attorney Genera
(hereinafter 'the office), and are the property of theoffice. Any useother than for official office
investigations is prohibited and any prohibited use of the office credentialsis groundsfor termination
of thisContract. Further, it is understood that this badge and designation gives Contractor no law
enforcement authority.

23. Licensing Standards. The Contractor and its employees and subcontractorsshall comply with
al applicablelicensing standards, certification standards, accrediting standardsand any other laws,
rules or regulationsgoverning servicesto be provided by the Contractor pursuant to this Contract.
The State shall not be required to pay the Contractor for any services performed when the
Contractor or its employeesor subcontractorsare not in compliance with such applicablestandards,
laws, rulesor regulations. If licensure, certification or accreditation expiresor is revoked, the
Contractor shall notify State immediately and the State, at its option, may immediately terminatethis
Contract.

24. Nondiscrimination. Pursuant toIC 22-9-1-10 and the Civil Rights Act of 1964, the Contractor
and its subcontractorsshall not discriminateagainst any employeeor applicant for employment in
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the performanceof this Contract. The Contractor shall not discriminatewith respect to the hire,
tenure, terms, conditionsor privilegesof employment or any matter directly or indirectly related to
employment, becauseof race, color, religion, sex, disability, nationd originor ancestry. Breach of
this covenant may be regarded as a materia breach of this Contract. The Contractor's execution of
this Contract al so signifies compliancewith applicablefedera laws, regulations, and executive
orders prohibiting discrimination in the provision of services based on race, color, nationa origin,
age, e, disability or status as a veteran.

25. Noticeto Parties. Whenever any notice, statement or other communicationis required under
this Contract, it shall besent to the followingaddresses, unless otherwisespecifically advised.
A. Noticesto the State shall besent to:

CharlesJ. Todd

Office of the Attorney General

302 West Washington Street

Indiana Government Center South, 5™ Moor

Indianapolis, IN 46204

B. Noticesto the Contractor shall besent to:
Mari Reidy
Crowe Chizek and Company, LLC
70 West Madison Street, Suite 700
Chicago, I1linois 60602-4903

26. Payments. All paymentsshal be madein arrears in conformancewith State fiscal policiesand
proceduresand, as required by 1C 4-13-2-14.8, by dectronic funds transfer to the financia
ingtitution designated by the Contractor in writing unlessa specific waiver has been obtained from
the Auditor of State. No payments will be made in advanceof receipt of thegoods or services that
arethe subject of this Contract except as permitted by 1C 4-13-2-20.

27. Penalties/Interest/Attorney’s Fees. The State will in good faith perform its required
obligations hereunder and does not agreeto pay any pendlties, liquidated damages, interest, or
attorney's fees, except as required by Indiana law, in part, IC 5-17-5, 1C 34-54-8, and I1C 34-13-1.

Notwithstanding the provisionscontained in IC 5-17-5, any liability resulting from the State's failure
to make prompt payment shall be based solely on theamount of funding originating from the State
and shall not be based on funding from federal or other sources.

28. Progress Reports. The Contractor shal submit progress reports to the State upon request.
The report shall beoral, unlessthe State, upon receipt of theoral report, should deem it necessary to
have it in written form. The progress reports shall serve the purpose of assuring the State that work
IS progressing in linewith the schedule, and that completion can be reasonably assured on the
scheduled date.

29. Renewal Option. ThisContract may be renewed under the sameterms and conditions subject
to the approva of the Commissioner of the Department of Administration and the State Budget
Director in compliance with IC 5-22-17-4. The term of the renewed contract may not be longer than
theterm of theorigina contract.

30. Severability. Theinvaidity of any section, subsection, clause or provision of this Contract
shall not affect the vaidity of the remaining sections, subsections, clausesor provisionsof this
Contract.



31. Taxes. The Stateis exempt from state, federal, and local taxes. The State will not be
responsiblefor any taxes levied on the Contractor as a result of this Contract.

32. Termination for Convenience. This Contract may beterminated, in wholeor in part, by the
State whenever, for any reason, the State determinesthat such termination s in its best interest.
Termination of servicesshall be effected by delivery to the Contractor of a Termination Notice at
least thirty (30) days prior to the termination effective date, specifying theextent to which
performanceof services under such termination becomeseffective. The Contractor shall be
compensated for services properly rendered prior to the effectivedate of termination. The State will
not beliablefor services performed after the effective date of termination. The Contractor shall be
compensated for services herein provided but in no case shall total payment madeto the Contractor
exceed the original contract priceor shall any price increase bealowed on individua line items if
canceled only in part prior to the original termination date.

33. Travel. No expensesfor travel will be reimbursed unless specifically permitted under the scope
of servicesor consideration provisions. Expenditures made by the Contractor for travel will be
reimbursed at the current rate paid by the State and in accordance with the State Travel Policies and
Procedures as specified in the current Financial Management Circular. Out-of-statetravel requests
must be reviewed by the State for availability of funds and for appropriateness per Circular
guidelines.

34. Yon-Collusion and Acceptance. The undersigned attests, subject to the penalties for perjury,
that he/she is the Contractor, or that he/she is the properly authorized representative, agent, member
or officer of the Contractor, that hdshe has not, nor has any other member, employee, representative,
agent or officer of the Contractor, directly or indirectly, to the best of the undersigned's knowledge,
entered into or offered to enter into any combination, collusion or agreement to receiveor pay, and
that he/she has not received or paid, any sum of money or other considerationfor the execution of
this Contract other than that which appears upon the face of this Contract.

Theremainder of this page has intentionally been Ieft blank.



In Witness Wher eof, Contractor and the State have, through their duly authorized representatives,
entered into this Contract. The parties having read and understand the foregoing terms of this
Contract do by their respectivesignatures dated below hereby agree to the terms thereof.

CroweChiikand Company, LLC: Office of the Attorgey General:

\
By:_mﬂ/bb %C s
Printed Name_ /XA £/ £,0Y
Title: &ExX L UTTVE

Date 2/23 /0 &

Department of Administration State Budget Agency

&)-u.ku t« ~Petaeon, (for) ﬂ‘é(@‘zr\ (for)
Earl A. Goode, Commissioner Charles Sballidl/Director

Date: 78\"\ ! Y Date:

Approved asto Form and L egality:
Office of the Attorney General

£ S
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